BEFORE THE NEBRASKA PUBLI C SERVI CE COVM SSI ON

In the Matter of Aquila, Inc. d/b/a ) Application No. NG 0041
Aqui | a Networks (Aquila), Qmha, )
seeki ng individual rate increases )  PROTECTI VE ORDER
for Aquila’s Rate Area One, Rate )
Area Two, and Rate Area Three. )
)

Ent ered: Novenber 28, 2006

BY THE COW SSI ON:

1. This Protective Oder shall govern the use of all
confidential information and docunents produced by, or on behal f
of, any Participant. Notw thstanding any order termnating this

proceeding, this Protective Oder shall remain in effect until
specifically nodified or termnated by the Nebraska Public
Servi ce Conmi ssi on.

2. In accordance with the procedures set forth in Rule
005 (Confidential Information) under Title 291, Chapter 9 of the
Nebraska Adm nistrative Code, a Participant nmy designhate as
protected those materials which customarily are treated by that
Parti ci pant as sensitive and proprietary, which are not
available to the public, and which, if disclosed freely, would
subj ect that Participant or its customers to risk of conpetitive
di sadvant age or ot her business injury.

3. Definitions. For purposes of this Protective Order:

(a) The term "Participant" shall mean  Appl i cant
Aquila, 1Inc. d/b/la Aquila Networks ("Aquila") and any other
necessary or permtted party in Aquila's Rate Application
proceeding in this Docket.

(b) The term "Confidential WMaterial" shall nean
(1) materials (including depositions) provided by a Participant
in the Application for Rate Increase, workpapers, responses to
di scovery requests and other materials designated by such
Participant as protected; (2) any information contained in or
obtained from such designated materials; (3) any other materials
which are made subject to this Protective Oder by the
Comm ssion, or its Staff, by any Court or other body having
appropriate authority, or by agreenent of the Participant; (4)
notes of Confidential Materials; and (5) copies of Confidential
Materials. The Participant producing the Confidential Materials
shall physically mark them on each page as "CONFI DENTIAL" or
with words of simlar inport as long as the term "Confidential"”
is included in that designation to indicate that they are
Confidential Materials.
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Confidential Materials shall not include (1) any
information or docunent <contained in the files of the
Comm ssion, or any other federal or state agency, or any federal
or state court, wunless the information or docunent has been
determined to be protected by such agency or court, or (2)
information that is public know edge, or which becones public
knowl edge, other than through disclosure in violation of this
Protective O der.

(c) The term "Notes of Confidential Materials" neans
menor anda, handwitten notes, or any other form of information
(including electronic form which copies or discloses materials
described in Paragraph 3(b). Notes of Confidential WMaterials
are subject to the sane restrictions provided in this Protective
O der for Confi denti al Mat eri al s except as ot herw se
specifically provided in this Protective O der.

(d) The term "Non-Disclosure Certificate" shall nean
the ~certificate attached hereto as Appendix A by which
Partici pants who have been granted access to Confidential
Materials shall certify their understanding that such access to
Confidential Materials is provided pursuant to the terms and
restrictions of this Protective Order, and that such
Participants have read the Protective Order and agree to be
bound by it. Al Non-Di sclosure Certificates shall be served on
all parties on the official service list maintained by the
Comm ssion in this proceeding.

(e) The term "Review ng Representative" shall nean a
person who has signed a Non-Disclosure Certificate and who is:

(1) Conmission Litigation Staff (i.e., Public
Advocat e) ;

(2) an attorney who has nmade an appearance in
this proceeding for a Participant;

(3) attorneys, paralegals, and other enployees
associated for purposes of this case with an attorney
described in (2);

(4) an expert or an enployee of an expert
retained by a Participant for the purpose of advising,
preparing for, or testifying in this proceeding;

(5) a person designated as a Reviewi ng Repre-
sentative by order of a Presiding Judge or the Com
m ssi on; or
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(6) enployees or other representatives of Parti-
ci pants appearing in this proceeding with significant
responsibility for this docket.

Such Review ng Representative shall not be an individual
involved in (i) consulting, marketing, purchase, or sales of
energy or the supervision of consulting, marketing, purchasing,
or sales of energy if the information at issue is confidential
and specific to another Aquila vendor or custoner, or (i)
negotiating gas supply, transportation or sale arrangenents with
Aquila if the information at issue is confidential and involves
other Aquila custoners, suppliers, interstate transporters,
shi ppi ng, or potenti al shi pper s’ negotiations wth Aquila
regarding capacity arrangenents, or (iii) negotiating wth
custoners (current or potential) for service on behalf of
entities conpeting with Aquila if the information at issue is
confidential and concerns potential expansion or extension of
Aquila's existing facilities or the renewal or renegotiation of
exi sting service agreenents of Aquila or the negotiation of new
service agreenents of Aquil a.

4. Confidential Mterials shall be made avail able under
the terns of this Protective Order only to Participants and only
through their Reviewi ng Representatives as provided in Paragraph
7, 8, and 9.

5. Confi denti al Materials shall remain available to
Participants wuntil the Jlater of the date that an order
termnating this proceedings becomes no |onger subject to
j udi ci al review, or the date that any other Conm ssion
proceeding relating to the Confidential Material is concluded
and is no longer subject to judicial review |If requested to do
so in witing after that date, the Participants shall, wthin
fifteen (15) days of such request, return the Confidential
Materials (excluding Notes of Confidential Materials) to the
Partici pant that produced them or shall destroy the materials,
except that copies of filings, official transcripts and exhibits
in this proceeding that contain Confidential Materials, and
Notes of Confidential WMaterials nmay be retained, if they are
mai ntained in accordance wth Paragraph 6 bel ow Wthin such
time period each Participant, if requested to do so, shall also
submt to the producing Participant an affidavit stating that,
to the best of its know edge, all Confidential Materials and
Notes of Confidential Mterials have been returned or have been
destroyed or will be maintained in accordance with Paragraph 6
To the extent Confidential WMiterials are not returned or
destroyed, they shall remain subject to the Protective Oder.
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6. All Confidential Materials shall be maintained by the
Participant in a secure place. Access to those materials shal
be limted to those Reviewing Representatives specifically
aut hori zed pursuant to Paragraphs 8 and 9. The Comm ssi on shal
pl ace any Confidential Materials filed with the Commssion in a
non-public file in accordance with its Rules and Regul ations.
By placing such docunents in a non-public file, the Conm ssion
is not making a determ nation of any claim of privilege. The
Comm ssion retains the right to make determ nations regarding
any claimof privilege and the discretion to release information
necessary to carry out its jurisdictional responsibilities.

7. Confidential WMaterials shall be treated as confi-
dential by each Participant and by the Review ng Representative
in accordance with the certificate executed pursuant to Para-
graph 9. Confidential Materials shall not be used except as
necessary for the conduct of this proceeding, nor shall they be
disclosed in any manner to any person except a Review ng
Representative who is engaged in the conduct of this proceeding
and who needs to know the information in order to carry out that
person's responsibilities in this proceeding and who qualifies
for access to such material pursuant to Paragraph 3(e) hereof.
Reviewi ng Representatives may nake copies of Confidentia
Materials, but such copies becone Confidential Materials. Re-
view ng Representatives may make notes  of Confi denti al
Materials, which shall be treated as Notes of Confidential
Materials if they disclose the <contents of Confidential
Mat eri al s.

8. (a) |If a Revi ewi ng Representative's scope of
enpl oynment includes the marketing, purchasing, or sale of
energy, the direct supervision of any enployee or enployees
whose duties include the marketing, purchasing, or sale of
energy, the provision of consulting services to any person whose
duties include the nmarketing, purchasing, or sale of energy, or
the direct supervision of any enpl oyee or enployees whose duties
include the nmarketing, purchasing, or sale of energy, such
Revi ewi ng Representative nmay not use information contained by
any Confidential Materials obtained through this proceeding to
give any Participant or any conpetitor of any Participant a
commer ci al advant age.

(b) In the wevent that a Participant wshes to
designate as a Reviewing Representative a person not described
in Paragraph 3(e) above, the Participant shall seek agreenent
from the Participant providing the Confidential Materials. | f
an agreenent is reached, that person shall be a Reviewng
Representative pursuant to Paragraph 3(e) above with respect to
those materials. If no agreenent is reached, the Participant
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shall submt the disputed designation to the Comm ssion for
resol ution.

9. (a) A Reviewing Representative shall not be permtted
to inspect, participate in discussions regarding, or otherw se
be permtted access to, Confidential Materials pursuant to this
Protective Order unless that Review ng Representative has first
executed a Non-Disclosure Certificate, provided that if an
attorney qualified as a Reviewing Representative has executed
such a certificate, the paralegals, secretarial and clerical
personnel under the attorney's instruction, supervision or con-
trol need not do so. A copy of each Non-Disclosure Certificate
shall be provided to counsel for the Participant asserting con-
fidentiality prior to disclosure of any Confidential Materials
to that Reviewi ng Representative.

(b) Attorneys qualified as Review ng Representatives
are responsible for ensuring that persons under their super-
vision or control conply with this Protective O der.

10. Any Reviewi ng Representative may disclose Confidential
Materials to any other Review ng Representative as long as the
di scl osing Review ng Representative and the receiving Review ng
Representative both have executed a Non-Di sclosure Certificate
and the receiving Reviewi ng Representatives qualifies for access
to that type of material under Paragraph 3(e). In the event
that any Reviewi ng Representative to whom the Confidential Mate-
rials are disclosed ceases to be engaged in these proceedings,
or is enployed or retained for a position whose occupant is not
gqualified to be a Review ng Representative under Paragraph 3(e),
access to Confidential Materials by that person shall be
termnated. Even if no |longer engaged in this proceeding, every
person who has executed a Non-Disclosure Certificate shall
continue to be bound by the provisions of this Protective O der
and the certification.

11. Subject to Paragraph 17, the Commssion or its
desi gnee shall resolve any disputes arising under this
Protective Oder. Prior to presenting any dispute under this
Protective Order to the Conmi ssion or its designee, the parties
to the dispute shall use their best efforts to resolve it. Any
Participant that contests the designation of materials as
protected shall notify the party that provided the confidential
Materials by specifying in witing the materials whose design-

nation is contested. In any challenge to the designation of
materials as protected, the burden of proof shall be on the
Partici pant designating the nmaterials as Confidential. After

consideration of the criteria set forth in Neb. Rev. Stat. 8 66-
1829 (2003), if the Comm ssion finds that the materials at issue
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are not entitled to protection, the procedures of Paragraph 17
shal | apply.

12. Al copies of all docunents reflecting Confidential
Materials, including the portion of +the hearing testinony,
exhibits, transcripts, briefs and other docunments which refer to
Confidential Materials, shall be filed and served in sealed
envel opes or other appropriate containers endorsed to the effect
that they are sealed pursuant to this Protective Oder. Such
docunents shall be marked " CONFIDENTIAL" and shall be filed
under seal and served under seal wupon the Comm ssion and all
Revi ewi ng Representatives who are on the service list in
accordance with Conmm ssion Rules and Regul ati ons. For anyt hi ng
filed under seal, redacted versions, or where an entire docunent
is protected, a letter indicating such will also be filed with
the Comm ssion and served on all parties on the service Ilist.
Counsel for the producing Participant shall provide to all
Participants who request the sanme, a list of Review ng Repre-
sentatives who are entitled to receive such material. Counse
shall take all reasonable precautions necessary to assure that
Confidential WMaterials are not distributed to unauthorized
persons.

If any Participant desires to include, wutilize or
refer to any Confidential Materials or information derived
therefrom in testinony or exhibits during the hearing in these
proceedings in such a manner that mght require disclosure of
such material to persons other than reviewing representatives,
such Participant shall first notify both Counsel for the
disclosing Participant and the Comm ssion of such desire,
identifying wth particularity each of the Confidential
Materi al s. Thereafter, use of such Confidential Material wll
be governed by procedures determned by the Commssion in
accordance with the provisions of its Rules and Regul ati ons.

13. Nothing in this Protective Order shall be construed as
precluding any Participant from objecting to the use of Confi-
dential Materials on any |egal grounds.

14. Nothing in this Protective Oder shall preclude any
Participant from requesting the Comm ssion, or any other body
havi ng appropriate authority, to find that this Protective O der
should not apply to all or any materials previously designated
as Confidential Materials pursuant to this Protective Oder.
The Conmission nmay alter or anend this Protective Oder as
circunstances warrant at any tine during the course of this
pr oceedi ng.
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15. Each party governed by this Protective Order has the
right to seek changes in it as appropriate from the Hearing
O ficer or Conm ssion.

16. Al Confidential Materials filed with the Conm ssion
or any other judicial or adm nistrative body in support of or as
a part of a notion, other pleading, brief, or other docunent,
shall be filed and served in sealed envelopes or other
appropriate containers bearing promnent markings indicating
that the contents include Confidential Materials subject to this
Protective O der.

17. If the Commission finds at any time in the course of
this proceeding that all or part of the Confidential Materials
need not be protected, those materials shall, nevertheless, be

subject to the protection afforded by this Protective Oder for
five (5) business days from the date of issuance of the
Comm ssion's decision, and if the Participant seeking protection
files an interlocutory appeal, for an addition seven (7) busi-

ness days. None of the Participants waives its rights to seek
additional admnistrative or judicial renedies after the Com
m ssion's deci si ons respecting Confidential Mat eri al s or

Revi ewi ng Representatives, or thee Conm ssion's denial of any
appeal thereof.

18. Nothing in this Protective Oder shall be deened to
preclude any Participant from independently seeking through
di scovery in any other admnistrative or judicial proceeding in-
formation or materials produced in this proceeding under this
Protective Order.

19. None of the Participants waives the right to pursue
any other legal or equitable renedies that nmay be available in
the event of actual or anticipated disclosure of Confidential
Mat eri al s.

20. The contents of Confidential WMaterials or any other
form of information that copies or discloses Confidential
Materials shall not be disclosed to anyone other than in
accordance with this Protective Order and shall be used only in
connection with this Protective Order and shall be used only in
connection wth this proceedi ng.
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ORDER
IT IS THEREFORE ORDERED by the Nebraska Public Service
Comm ssion in the above-captioned matter that this protective
order be adopted.

MADE AND ENTERED at Lincoln, Nebraska, this 28th day of
Novenber, 2006.

NEBRASKA PUBLI C SERVI CE COMM SSI ON

COMM SSI ONERS CONCURRI NG

Chair

ATTEST:

Executi ve Director
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In the Matter of Aquila, Inc. d/b/a ) Application No. NG 0041
Aqui | a Networks (Aquila), Qmha, )
seeki ng individual rate increases )
for Aquila’s Rate Area One, Rate )
Area Two, and Rate Area Three. )
)

NON- DI SCLOSURE CERTI FI CATE

| hereby certify my understanding that access to Confi-
dential Material is provided to me pursuant to the terms and
restrictions of the Protective Order in this proceeding, that |
have been given a copy of and have read the Protective Oder,
and that | agree to be bound by it. | understand that the con-
tents of the Confidential Mterials, any notes or other
menor anda, or any other form of information that copies or dis-
closes Confidential WMaterials shall not be disclosed to anyone
other than in accordance with that Protective Order. | acknow -
edge that a violation of this certificate constitutes a
violation of an order of the Comm ssion.

By:

Title:

Repr esenti ng:

Dat e:




